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RE: Conversion of United Telephone Company of the Carolinas to a Limited Liability
Company Pursuant to S.C. Code Ann. $ 33-11-111et al.

Dear Mr. Terreni:

This letter is to inform the Public Service Commission of South Carolina that United Telephone
Company of the Carolinas, a South Carolina corporation and a wholly-owned subsidiary of Embarq
Corporation, has decided to convert to the limited liability company form. The conversion will not
result in the creation of a new entity. Rather, under S.C. Code Ann. $ 33-11-112(a),"a corporation
that is converted to a limited liability company is for all purposes the same entity that existed before
the conversion". The conversion will also be transparent to customers.

The conversion to the limited liability company format will create administrative efficiencies and
better align state tax filing methodologies with business operations. After the conversion, the
company will be known as "United Telephone Company of the Carolinas LLC", a South Carolina
limited liability company. The company will continue to be a wholly-owned subsidiary of Embarq
Corporation, and it will continue to be organized under South Carolina law. For your convenience, a
diagram of the transaction is attached.

The process to convert the company will be taken in accordance with the procedures set forth in S.C.
Code Ann. ) 33-11-111,as follows: (1) the company's board of directors will adopt a plan of
conversion; (2) the plan of conversion will be submitted to and approved by the company's sole
shareholder, Embarq Corporation; and (3) the company will file articles of organization meeting the
statutory requirements for the same. By operation of law, the limited liability company is vested with
all property of the converting corporation, as well as all debts, liabilities, and other obligations of the
converting corporation. See S.C. Code Ann. ) 33-11-112 (b)(1)-(2). Likewise, "[e]xcept as
prohibited by other law, all the rights, privileges, immunities, powers, and purposes of the converting
corporation vest in the limited liability company". S.C. Code Ann. $ 33-11-112(a)(4).
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ee_ Conversion of United Telephone Company of the Carolinas to a Limited Liability
Company Pursuant to S.C. Code Ann. § 33-11-111 et al.

Dear Mr. Terreni:

This letter is to inform the Public Service Commission of South Carolina that United Telephone

Company of the Carolinas, a South Carolina corporation and a wholly-owned subsidiary of Embarq

Corporation, has decided to convert to the limited liability company form. The conversion will not

result in the creation of a new entity. Rather, under S.C. Code Ann. § 33-11-112(a), "a corporation

that is converted to a limited liability company is for all purposes the same entity that existed before

the conversion". The conversion will also be transparent to customers.

The conversion to the limited liability company format will create administrative efficiencies and

better align state tax filing methodologies with business operations. After the conversion, the

company will be known as "United Telephone Company of the Carolinas LLC", a South Carolina

limited liability company. The company will continue to be a wholly-owned subsidiary of Embarq

Corporation, and it will continue to be organized under South Carolina law. For your convenience, a
diagram of the transaction is attached.

The process to convert the company will be taken in accordance with the procedures set forth in S.C.

Code Ann. § 33-11-111, as follows: (1) the company's board of directors will adopt a plan of

conversion; (2) the plan of conversion will be submitted to and approved by the company's sole

shareholder, Embarq Corporation; and (3) the company will file articles of organization meeting the

statutory requirements for the same. By operation of law, the limited liability company is vested with

all property of the converting corporation, as well as all debts, liabilities, and other obligations of the

converting corporation. See S.C. Code Ann. § 33-11-112 (b)(1)-(2). Likewise, "[e]xcept as

prohibited by other law, all the rights, privileges, immunities, powers, and purposes of the converting

corporation vest in the limited liability company". S.C. Code Ann. § 33-11-112(a)(4).
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The company is not aware of any such other law that prohibits the planned conversion. With this in
mind, Embarq believes that no regulatory approval &om this Commission is required for the
conversion.

Moreover, the conversion will not result in changes to any customer's services, rates, terms, or
conditions. More importantly, the conversion will not trigger changes in how customers transact
business with, buy services from, pay bills to, or make contact with United Telephone Company of the
Carolinas. Also, while the conversion will not require a name change, it will call for the inclusion of
"LLC" to the company's name. Again, the company does not believe this to be a name change
requiring Commission approval. Nevertheless, the company will comply with all necessary state and
federal requirements to complete the conversion process. Finally, please do not hesitate to contact me
with any questions concerning this matter.

Sincerely,

Elliottk, E 'hatt, P.A

Scott Elliott

SE/sm

Enclosure

CC: Cheryl W. Sweitzer
Craig Smith, Esq.
H. Edward Phillips, Esq.
C. Dukes Scott, Esq.
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The company is not aware of any such other law that prohibits the planned conversion. With this in

mind, Embarq believes that no regulatory approval from this Commission is required for the
conversion.

Moreover, the conversion will not result in changes to any customer's services, rates, terms, or

conditions. More importantly, the conversion will not trigger changes in how customers transact

business with, buy services from, pay bills to, or make contact with United Telephone Company of the

Carolinas. Also, while the conversion will not require a name change, it will call for the inclusion of

"LLC" to the company's name. Again, the company does not believe this to be a name change

requiting Commission approval. Nevertheless, the company will comply with all necessary state and

federal requirements to complete the conversion process. Finally, please do not hesitate to contact me

with any questions concerning this matter.

SE/sm

Enclosure

Sincerely,

Elliott & E1RoRt, P.A. ,

"/ Scott Elliott

cc: Cheryl W. Sweitzer

Craig Smith, Esq.

H. Edward Phillips, Esq.

C. Dukes Scott, Esq.
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